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NEGOTIATED CONTRACT Contyact No. ¥5-99

The Hycea Miy. Company
Pasadena, Califernia

Contract fort Contvract Work (see Scheduls) Aw“g .

A T S
Mall Inveices te: Pariermance Peried:
Administrative Data:

Thie contraat is cnterved inte, by and betwoon the United States of
Amoerica, haveisafier called the Gevernment, repressnied by the
Contracting Officer enccuting this contynet, and the above-named
Contractor which is a Covposation, incovporated in the Sate of
Califernia, heswinafier calied the Contracter.

The parties hevete agree that the Contracter shall furnish all the
supplies and pevfacm all the services ot fovth in the attached
Schodule issned hosounder, for the concideration stated thevein.

The rights and obligations of the parties to this centract shall be
sshjset to and goveransd by the attached Schedule and General Pyrovi-
slens. In the eveat of any inceonsistency between the Schedule and
the General Pyovisisus, the Schedsle shall cantrel.

IN WITNESS WHEREKOY, the parties herets have exocuted this centzact

as of !"”'
Signatuzes:
The Hycena Milg. Company The Usited States of America
By By _
¥ sy 1 ag | Costraciing Glfieet

" 1 f"_.v‘\)) m”
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CERTIFICATE

I, , certify tat I sa
the of the Corparstion named es

Contractor herein; that

who signed this comtract om belelf of the Contrsctor wvas then the
of said Corporation; thet seid

eontrect was duly signed for anl im debalf of szid Corporation by
suthority of its governing boly, and is within the scope of its
Corporate pwosrs.

{Corporate Sesl)

Sigmtare

¥8-99

(11)

AR T S
WAy Ay Y i

Approved For Releas“e 2010/1.1/29 : CIA-RDP57-00011A001000010066-3



Approved For Release 2010/11/29 : CIA-RDP57-00011A001000010066-3

PART I SUPPLIES AND SERVICES YO BX FURNISEED v
PART II CONBIDERATION AND PAVIENT v
PART TII  PERYOD OF PERFORMANCE v
PART TV OPTION TO EXTEID AND/OR EXMAND

BERVICES i
PART ¥ PRICE REDETERMIRATION vi
PART VI REFORTS AND FINAL ACCEPPAKCE " it
PART VIX i1t
PART VIII SPECIAL SECURITY RESTRICTIONS vitd
PART IX LETTER CONTRACY SUPERSEDED viis
PART X INTERTN BAYMENTS 1x
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SCHEIDULX
PART | - SUPPLIES AND SKERVICES TO BE FURNISHED

A. The Contractor shall, in sccovdance with the iastructions of
the Contraciing Officer, recsuit and tyain (and make available to the Geve
erament for use in sversess operations puvsuant to & separate contyvact)
{1) five (5) teamne of five ($3) men sach t» serve sn ficld service tsama o
service and maintain coztain basic equipment, and (ii) a supervisiag fleld
engincer and a senlor fleld enginesr. The Coverament shall provide the
basic equipment sa which tralning of said teams shall be conducted and
shall designate place or places for such training.

B. The basic premises sr sssumptions in connection with the
sepplios and sezvices to be furnished hevvunder, the compocition of the
toam, the contemplated training precsdasre, aad sther basic informaltion
in connectisn with the supplies and services to be furnished heveunder
age set forth in the basic document entitled "SUPPORT SERVICES PRO-
POSAL, "™ as vevised 17 Septamber 1935, and sshmitted by the Contvacter
to represonintives of the Goverasment. Copiss of such prepesal aze in
the pessessies of the Gevernment and of the Contracter and such docu-
ment, to the sxtont it doscrides the services to bs perieormed hereunder,
is incorperated haveln as though fully set fovth in this contract; previded,
however, that any subooguent changes in basic premises, assmmptions
or precedurss negotiated with the Contvactor by the Geovernment {as re-
covdad in cosvespondence betwoen the Contyactor aand the Geoverament)
shall be considered as amending the basic deocument veferved to above
and such additional agreements are incorperated heveln as though fuily
set forth in this contract.

C. It is anderstved that said prepecal of 17 Septamber 1995 in-
cludes within its scepe additional werk prepesed (o be performed for the
Ueovernment by the Conteacten, eover and abeve the work facluded in the
scope of this contract. Such additienal werk is to be the subject of sub-

sequent nagetistions with the Contracter and the suhject of separats con-
tractesl agreaments.

D. Upen completion of the scheduled training for sy team and
watll such tessn departs to sender ssvvice pursuant to divections of the
Contvacting Officor wnder ansther contract betwoen the Contractor and
ths Governmant, the Contracter may in its discrotion continae training
such team, hold such team in stand-by sistus, oy stilise such team in
mennfacturing operations.

K. Netwithstanding the description abeve of the supplies and
services to be furnished wader this contract, the Goveranment may, at
ite discretion, vevise such sarvices, delets services, oF require addi-

Mﬁm-qrmmmmmma
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this comtract. In sweh evesnt the Contrasting Office:r will issue a Change
Order mzmmmmm, in sceordance vith the clause of
this contract eatitled “CEANGES.”

PART II - CONSIDERAYIOR AND PAYMENT

A. In sccordance wiih the payment provisiocns of this ecairset,
and subjeet 10 redetermisation of the prics in accordamce with the
part of this schedule entitled "FNICE EEDETERMINATION®, the Covers-
sent shall pay the Comtrastor upon satisfectory performases of this
contract, as full payment for the services to be supplisd by the
Contrsator herewnder, the amouat ¢f cne hunired and sixt;-ome
thowsand dcllars (3161,0&). The breakéown of estimated costs of
performsace is set forth ia Appesdix L, bereto.

B. m»:tmtm“summumbmtwlacmw
decrease in sccordanse with the part of this Scheduls emtitled "PRICE
REDRTERNINATION.” In sddition the Covermment may incresse this eon-
traet price froam time to tise selely at its discretiom, such inereased
price slec to be sudject to the redeteraimation provisions of the part
ofthinlmmu “PRICE REDRTERMINATION.” If at sny time the

c. nmnmmummnu.uumvma
Part X of this Schedule.

MRT ITI ~ PERIOD OF PERFORMANCE

A. The period of performames of the services toc be previded by
the Comtractor hereunder shall ccamsuce on 18 Jume 1955, and shall be
completed on 1 Decesber 1956. '
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PART 1V - OPTION TO EXTEND AND/OR EXPARD SERVICKS

A. The Gevernment is granted the sight aand eptien of renewing
and sxtending and/er expanding this contvact as to any or all itome or
sevvices snder this contract which ave needed My the Goverament to
satialy leag-range requivements of which ths work heveunder is a pre-
Uminary phase. Such pight and eptisn shall sstond for any additional
pevieds of time but net a3 00 items o sepvices t» be supplied after
June 30, 1998. This option o extend and/er expand the contract may
be sxescised by a4 Change Ordar to this contrest.

PART V =« PRICK AKDETERMINATION

A. Becanse of the aature of the services called fox by this con-
tract and the uacevtsinty as to the cost of performance hereundsy, the
parzties to this conivact agree that the contrect price, or prices, siated
in Pazt il hereoof may be incressed sv decrensed in accerdance with the
provisiens of this clanse.

B. Upen completisn of tyaining of the thivd team or upen expen-
ditare of seventy-five per cont {75 %) of the contrast price stated ia
Past iI, whichover shall scenr fivel, the pasties shall negotiate to dater-
mine whether the contvect price shall be revised and a now contract
pice catadlished, such nsw contyact price (o be fined and t» represent
the tetal ameunt payable t» the Contonctor fov satisfactory perisemance
of the contzest, incleding all sepvices theretefove furaished or there-
after %o be furnicshed.

C. As sees aa practicable, and in ne case later thas sixty {60)
daye alfter the furnieching of the sevvices sr afller eupenditupe of the funds
vaforved to above, the Contracter shell furnish te the Contvecting Officer
a statoment in such form and detall as the Contvacting Officer may pre-
scuibe of the cost of (urnishing the serviees called fov wnder this contract
tegether with such information a0 may be portinest in the negotiations for
» vevised pyice pursuast to this clanse. Such statement of coot shall
fainiy refiect the normal cpezations of the Cantrecter’s cost systom, tak-
ing inte accosnt any deviations fyem such nspmal coot system as ase ve-
quired by the secuirily restvictions placed spea the Contuactor by the
Gevernmoent ia perfarmance under this contvact. The Conteacting Officer
chall have the vight at ail rosssnnble thmes (o make or cause to be made
sach examinations oy andits of the Contyacter’s becks, recenrds and
accounts as he may yequest.

LS
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D. Upen the filing of the statoment and sther portinent informa~
tion required by paragraph C of this clanse, the Centracter and the Con-
tracting Officer will prompily negetiate in good fuith to agree upen o
roasenabls revised price for the enlive contract which, upen the basis
of such statement and sther pertinent information, will constitute fair
sad just compensation to the Contractor for the perfarmance of this con-
teact. in detesmining the sxtent of any sstimaled sllowance for prefit to
be taken inte aceount in fixing such vevised price, consideration will be
given to the extant to which the Contracter has poviesmed the contract with
sfficiency, sconamy sud lagenuity. The vevised price shall be evidenced
by 45 amendment to this contract. However, in the svent that the neage-
tiations for price revisien in accordance with this clanse indicate thet the
sacertaiaty as to the coat of complets periormance is still 20 great as to
prevent a yediistic dotesmination of the final price for the ever-all com-
pletion of this contract, prevision may be made for such futere negetia-
tions as te revision as may be apprepriate to the circumstances at the

E. Il within thizty (30) days afdey the filing of the statement and
other pertinent infsrmation requived by paragraph C of this clanse the
parties shall fail to agres spen 2 revised price in accerdance with the
provisions of this clanse, the falluze to agres shall be deemed to be o
disagresment as 0 a quostion of fast which shall be dispesed of in accord-
ance with the clanse haveof entitied "DISPUTES. "

F. For any of the purpeses of the classe of this contract provid-
ing for termination at the option or convanience of the Government {in-
cludiag without limitation, computation of “the total contrast prics™ and
"the contract price of work net lorminated”), the contract price shall be
the revised cestract price agreed spen under pavagreph D of this clanse
oy determined wndey paragreph £ of this clanse, as the case may be.

PART VY1« REPORTS AND FINAL ACCEPTANRCK

A. Upesa completion of the performance of this centract, the
Ceontracter shall sabmit to the Contragting Officer 2 report e the servi-
ces pavformed ander the contyact. Sach repest shall be in such detall as
the Contrecting Officer may require. Upoa sceeptance of such vepost on
the bohalfl of the Geverament by the Contsucting Officer, and wpen agree-
ment as to the finnl price under this contract, the Government shall maks
finsl payment and the ssrvices supplied hereunder shall be doomed to be
finally accepted. Such final accaptance shall be conslusive sucept with
zespect o {yaed o such greoss mistakes a5 amennt to frand.
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PART VIl « WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

A. Netwithetanding the requirements of any of the Genesal Pre-
vistona of this contract to the contvary, whensesver the Contvacter, in
poriormance of the werk sader this contynct, shall flad that the yeguive-
mants of any of the ciasees of the Coneral Pyovisions are ia genflict with
securily instructions issned t» the Contracier by the Contrasting Officery
o2 by his duly asthezised yepressatative for secasity maiters, the Con-
tractor shall call the attention of the Contracting Officer to such conllist
and the Contvacting Officey o his duly antherined vepresontative foy
security matters shall (i) medify or rescind sech security sequirements
ox {ii) the Contvecting Officar shall tssue 1o the Contractoy & waivey of
compiisnce with the reguivements of the Genenel Provisions conilicting
with such secupity requizemenis. Any waiver of complisnce with the
Geneval Previsions of this centract issned by the Contrasting Officer
shall be In wyiting, encopt that the approval by the Contracting Ofiicer
of any subcoutyact issued hovevadsr by the Contracter shall be deemed
te constitute approval of waiver of any clanses of the Genewal Pyovisiens
in cenflict with the stipulations of such subcontyact.

PART VIll - SPECIAL SECURITY RESTRICTIONS

A. The Contvactar shall uet veveal {i) the specific mature or any
dotails of the werk being pevicrmed hoveunder or (i1) any information
whitscaver with respest to the department of the Government spensering
this contract aad the werk therennder ancept as the Contrvacior is disected
oF permitted t» veveanl sech infosmation by the Contyacting Officer ov by
Me duly anthorised seprosentintive for security mattess, sad nstwithatand-
ing any clanse o part of this contzact 30 the contivary, the Contracter
shall nat interpret any clanse o past of thie contyvact a5 soquiring o per-
mitting diveligeacs of such iaformatios to sany pereen, public or private,
ov to any officer or depaztment of the Goverament withewt the sxpress
consent of the Contracting Officer ox his duly autherined representative
for security matters.

PART IX - LETTER CONTRACT SUPERSEDED

A. This is the Definitive Contract contamplated by the Letter Con~
tract issued by the Gevernment te the Coatractor wander date of 30 Juna
1955, and sepersedes suid Letter Contvact. Werk performed and payments

EIRE T tvisd) 7599
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PART X - INTERIN FAYMENTS

A. The Comtrastor may present males billings on & momthly basis
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m'n.u KEngineer
Fieid Engr. Film

Processer

*sField Eagr.,
Camere

Ou-Site Training

Wﬁ&m

iy
n:u Engr. Film

/receseer

Field Engr., Camers
& Profit tentatively included at 9%, ssuhject to vedetarmination previsiens

$750

(2]
600

(11

ESTIMATED GOSY OF PE

Approved For Release 2010/11/29 : CIA-RDP57-0001 1A001000O10066 3
e e el

Menthly Per Diem

78.60

47.20

770.00 61.60

270.00 300.00 1330.00 1035.60

270.90 170.00 1315.00 97.20

1110.00
1048.00

370.00 240.00 88.80

370.00 2120.09 83.20

“o “‘

1134.00 1236.06
1020.60 1312.48

907.2¢ 998.34

031.60 906.45

1435.60 1583.90
1312.20 1430.30

1190.80 1304.69
1123.20 1224.29

soDesignation interchangeadie with (1) Kugineer, Field and (2) Jenier

Engineer, Field widle students are in the In-Plant Training phase

1-3/4
1-3/4

1-3/4
1-3/¢

Sub-Total
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Contzagt No. F85-99

Appendix Ne. 1
Total Kstimated
Tetal
Soet
¢ 12 .M
‘ n “0“’.\
6 12 11,866.08
12 24 21,7
» .
6  10.5 16,315.95
] 8.7812,8518. 12
] 8.7511,433.54
16 1T1.5 21,428.08
 wTin]
$ 123,492.70
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Sub-Tetal Carrysver
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Treaining as oisllined will be accomplished on 2 scheduled requirement for

18 accepled students on & basis of an estimated coet, inciuding prefit,
tentatively set farth at 9% snd subject to vedetormination previsions, of

ST $1500 per student. Such estimated tyaining costs invelve divect conts of - N
instructers sslaries, triining aide, eoilatervel sevvices, stavt-wp cests, '
stc., plus applicable indivect costs. It is estimated that a tedal of M0

stadents will have to be presessed, taking inte account expected aMtrition

in training and actual eperations, in srder teo assure centinucus availability

of five qualified teams of five men each.

IR

25 accepted students, estimated @ $1300 each
Price - Ketimated Grand Total

Rstimated Contract Price subject to
provisions of Part I of the Schedule
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IEDEX OF GEEEFAL PROVISIONS

Claxes Pyge Bo.
1
1
2
2
2
3
5
T
8
8
9
9
9
10
1k
15
16
16
17
17
17
18
, . 19
28, COPIRIGETS 24
25. FILING OF WATENT APPLICATIONS 25
26. MTENT RICETS a6
g. AUTIORTZATION AND CORSENT 30
. DATHNY IDENNITY . »
29. NOTICE AND ASSYSTANCE BEGARDING MATENT DINFRISGEMENY 31
30. FLIGET AISK 3
31. ALTERATIONS IN CONTRACT 33
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GENIRAL PROVISBIONS

DEFINITIONS

As vsed throsghout this contract, the ivilewing terms shall have
the meanings sat fosth below:

A. The tarm “"Secrelary” means the Secretary, the Under
Secretary, sv any Assistant Secretary of the Departmont and the head oy
any assistant head of the enecutive agency; and the term "Mis duly
authorined vepresentative™ moans any porsen oy persons or hoard (sther
thas the Contracting Officer) astherised to act for the Secretary.

B. The term "Contracting Officer™ means the persss
expcuting this contwact on bohall of the Government, and any osther officer
or civilian employss whe 1s & prepesly desigaated Centracting Officer;
and the term incledes, except s stherwise provided in this centyact, the
asthovined representative of & Conteacting Officer acting within the limits
of Ms antherity.

C. Kxcept as stherwise previded in this contract, the term
"subcentzracta” includes purchase oxdars under this contract.

CHANGKS

The Coatzacting Officer may, st any time, by & written evder,
and without nolice to the suretios, if any, make changes in or additions te
drawings and specificatisns, issne additionsl instructions, require modified
or additional work ov sezvices withia the general scepe of the contract,
changs the place of delivery sr methed of shipment, or the amount of
Goversment furnished property. If any such change canses an increase or
decrease in the cost of, on the time required for, pesfermance of this
contract, aa oquitebls adjustment shall be made in the contuact price, o
time of periormance, oz beth, and the cestract shall be medified in waiting
accondingly. Any claim by the Contwactes for sdjustment under this clanse
must be seserted within sinty (60) days (sam the date of veceipt by the Con-
tracter of the netification of change: PROVIDED, HOWEVER, That the
Comtracting Officer, if he docides that the facts justify such actisn, may
receive sud act spon any such claim ssserted at any time prier ts final

F3-99
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payment undev this contract. Fallure to agres to say adjustment shall
be a dispule concarning a quastion of fact within the menaing of the clause
of this contvect ontitied "DISPUTES.” However, nsthing in this clanes
ohall excuse the Contvactor frem preceediag with the comtyact ae changed.

INAPECTION

All services, material and workmanship shall be subject to
inspection and test by representatives of the Goverument. For this pur-
pose; the Contyactior shall sllsw as all veascnnble times such lnspecters
and other Governmont pevscnnel as sve contified for this purpese by the
Contrecting Officer free scesss to the plant and spapstions and shall furnich
such facilities, supplics and sevvices aa may be reguired for this werk.

PAYMENRTS

A. The Contractor shall be paid progress payments in
menthly instailments spon schmission of properiy cortified invelices thevefer
te the Conivacting Officer, whe, afler detormining that the cocts sovered
by sech laveices are chargeadie to Bis contyeet, aball cortify the inveices
and canse payment o be made to the Contvactes. Eash pregress payment
shall be made to the sxtent of 90 percent of the ameunt of sach inveice
presented. The aggregate amoeust of the pregress payments shall net an-
cesd 90 percent of the contract price set fouth in the Schedule.

B. The Contracter shall furnish S0 and file with the Contract-
ing Officer such copies of the employment contracts, if say, endtered inte
with all trainces engaged in povfosming the services to be rendored undes
this contrzact as may be vequived by the Contrasting Officer.

ASSIGNMENT OF CLAIMS

A. Puarsuant ts the provisiess of the Assigament of Claimse
Act of 1940 as amended (3] U, S. Code 283, 41 U. 3. Code 18}, 4 shis
conteact provides for payments aggregating $1, 000 or meve, claims for
mensys due o to bocoms due the Contsastor from the Gevernment sader
this contyact may be assigned 0o & bank, trest company, oz sther financing
institation, including any Fedorel londing agency, and may theveafier

B S
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be fazther sssigned and reassigned to any such institution. Any such
Wumw.wmmmm.mm
contract and net alveady paid, and shall aet be made to more than one
party, sxcept that any sach assignment or resssigament may be made
hmnﬂynmnmhmnmmm’m
is such financing. Netwithetandiag say sther provision of this centrect,
payments to an assignee of any mensys dus o to bocome due vader this
contzact shall net, to the sxtent provided in said Act as amended, de

B. hnmmmdwsmndmm
specifications, or other similar decuments relating to work wnder this
contract, if marked “Top Secwet, " “Secret, " or “Cenfidential, ™ be
furnished te any assignes of any claim asising under this contract or to
any sther persen net entitied to receive the same; PROVIDED, That a
copy of any part or ail of this contract so mavhed may be farnished, or
any information contsined tharein may be disclosed, » sech assignes
spen the prier written asthevization of the Contracting Officer.

C. The Contzacter shall ebtain the written authervisation

of the C Officer te the ‘
o .lﬂl.eﬂl. prisy wummm

FEDERAL, STATE AND LOCAL TAXKS

A. As used throughout this clanse, the
Mhmom-uudmmmm

{{}) The term “dizect tax" means say tax or duty
dizecily applicable to the complisted supplios or services {ae
distinguished from taxes directly applicable to matorials and
compesenis used in the manuiscture o fursishing of the
completod supplies or services) covered by this contract, or
‘"";""'“"g::'“““m"“'m'
action is enempt. ades any tax o duty divectly applicadle
to the impestation, preduction, precessing, manufaciure,
consizuction, sale, or nse of such supplies or sevvices; it also
{acindes any tax levied en, with yespest te, oF monsured by
sales, veceipls fyem sales, or wse of the suppiies or services
covered by this contract. The torwn dovs not include trans-
portation taxse, unemployment compensation tanes, secial

e (X ! 3N
BEG G o o
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sscurity lanee, iaceme taxes, excese-prefits tanes, capital
steck taxes, prepesty tanes, snd such sthar tazes as avre nst
within the definition of the term “divect tax” ae set forth abeve

in this paragraph.

(3i) The term "contract date” mesns the offective
date of this contract if it is & nogetiated contract, or the date
set for the opening of bids if i1t ts a contyact entered ints as &
vesult of fosmal advertising. Fer the puzpsse of any additional
proceremsnt of supplies or services calied for by an agreemest
supplomental herete, the term “contyact date” shall refer to the
date of such suppiomental agresment.

B. Fedoral Taxps: Except as may be stharwise provided in
this contract, the contract price includes all applicable Federal taxes in
offoct oun the contyact date.

C. State or Logal Tengs: Kxcopt s may be sthorwise
provided in this contaect, the contract price dees uet include any State oy
lscal direct tax in ofiect on the contract date. The Contracter shall fellew
the dizections of the Contraciing Officer with vespect to reperting the werk
being pesformed snder this contract for pawpeses of sllscation of State oy
leocal taxes and shall set report the work being pesformed haveunder for
ssch purpeses when the Government shall interpese shjectisn to such

reporting on secuspity grosads.

D. Evidence of KExomption: The Goversment agrees, spon
request of the Contractien, wnless there exists ne legal basis to sustain an
suemption, to jussish & Tax Exempiion Certificate oy othery similar evidence
of ensmption with vespect to any divect tax net insluded in the contract price
persuant to this clanse; and the Contraciher agrees, ia the event of the
vofusal of the applicadle taxing authesity to accept such evidence of enemp-
tisn, (i} premptly te naiify the Contvacting Officer of such vefusal, (i) to
cause the tax ia question to be paid in such manner 48 to presarve all rvights
to refund thereol, and (ili) if se directed by the Contracting Officer, o take
all aecessary action, iz cosperation with and for the benefit of the Govern-
ment, to secare & refund of sush tax {in which event the Goverument agrees
te seimburee the Contractor lor any and sll pessenadle expenses incusved
at its direction).

E. W i, alter the contract dote, (i) the
Fedaral Government or any o local goverament sithey impeses o
incresses (or removes an cxsmption with respact 4o} any divect tan or any

mM&Mb@M’gﬂmuﬂhmm
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ow fuynishiag of the completed supplics or services covered by this
costvact, on {ii) the Federal Coverament or any Siats or lecal goverament
sefuses o accept the evidence of exaomplion, furnished under pazegreaph D
heresf, with respect 1o any direct tax exclnded fyom the centesct price,

oz (114} the Tederal Govermment does net fuwnish & tax sxemption centificate
oz other similary evideonce of sxemplion with vespest to any divect tax
excinded fyom the contyect price, and if under either (1), {if), er (ii1)

the Contwacior 1o obliged t0 and dees pay o bear the hasden of any such
tax (and dees not secure 2 refund theveef), the sontract price shall be
corsespendiagly incressed, and i intevest and penalties ave insurred by
reasen of delay in payment of such tax on the instruction of the Contvacting
Officer, and sush interest and penaltiee ave lagally impesed, the contract
pwice shall he covnnspondingly increased. If, alter the contvact dnte, the
Contractor is velioved in whele or in past frem the payment o the busden
of any dizect tax incinded in the contrast prics, oF any tax dizecfly applicable
te the masevials or componanis wsed in the mansiacture sz furnishing of the
ceompleted supplios oy sesvices covered by this contract, the Contracter
agress prompily to sstify the Centseacting Officer of such reliel, and the

" coutveet price shall bs cozvespendiagly decreaned ov the amount of such

zolief paid over to the Government. iaveices oF veuchens covering any
{acrease or decyeiaee in contyact price parsuant to the provisisas of thie
pasagraph shall state the amount theveel, as & separete added sr deducted
iSem, and shall ideaiify the particulay tax impesed, increased, oliminabed,
oy docreased.

) i1 aay tax or duty has bean included
is the contyvact puice o¥ mummmrzdw
clanse, and if the Contvasior is entitied 9o & refund o dvawback by seases
of the expout o ve-enpent of supplise covered by this sentyaet, o of
metevials or componsnis used in the manuinsture or fusnishing of the
sompleted supplice or services covered by this contvact, the Contynctier
agvess that he will premptiy setify the Contvacting Officer therveo! and that
the ameunt of any sueh vefund or dravwback obtaingd will be paid sver %o the
Goverament o¥ credited againet amouuts due from the Goverament ender
this sentvact; PROVIDED, BOWEVER, That the Contracter shall not be
vequized 1o apply for such refund or dravwback wiess so reguested by the
Ceontracting Officer.

DEFAULT

A. The Government may, ssbject to the previsiens of
pazagraph B below, by wzitten Matice of Defauit to the Contzactes, terminate

TREH D
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the whele or any part of this contract ia asy ens of the fsllowing
cizrcumstances:

{1} If the Contractor fails to maks delivary of the
supplics oF to perform the services withia the time specified
hovein or any extension thereef] v

(ii) If the Coentzacter faile t» perform any of the sther
provisiens of this contract, or se fails to make progress as to
endanger performance of this contract in aceovdance with ite
tezma, ond in either of these twe cizcamstances does a8t cure
ssch falluve within a peried of 18 days (ov such lenger peried
as the Centynctiag Officer may asthevine in writing) aftew
receipt of nstice from the Conmtracting Officer specifylng anch
failave.

B. The Centracter shail net be liable for any excess costs,
if any failuze to perform the contract arises out of canses beyend the conivel
and without the fauit of nagligence of the Contracter. Such causes luclude,
but are not restricied te, acts of Ged or of the public enemy, ssts of the
Geverament, fives, flveds, epidamics, guarsatine restrictions, strikes,
freight embaygess, usususily severe weather, and dafnsits of subcontractors
due to any of such ssuses unless the Contrasting Officer shall determine
that the supplies o services to be furnished by the subcontracter werve
obtainable trem olher svnrues in suificient time to permit the Contracter
te moot the required delivery schadale.

C. In the event the Geverament terminates this contract ia
whele oF in past as provided in pavagraph A of this clanse, the Goverament
may precare, upon sush terms and in such manuer a0 the Contracting Officer
may desm apprepriate, supplics ov services similay te these so terminated
and the Contracter shail be Liable te the Government for any sxcess sosts
for such similar supplies or services, PROVIDED That the Cenivactor
shall continue the pazformance of this contract to the extent ast torminated
wader the previsions of this clanse.

D. 1f this contract is terminated as preovided in pavagraph A
of this clause, the Geveranment, in addition to any ether rights provided in
this clanse, may requive the Contractor to tynnsfer title and deliver te the
Geoverament, in the masnsy and to the sxtent divected by the Contracting
Offices, (1) any completed supplies, and (ii) sech partially campleted
supplices and materials, pasts, teels, dies, jigs, fintuses, plans, dsawings,
infermation, and contzract vighte (heveinafter called “"mensfacturing materials™)

RN S R
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as the Ceatractery has specifically preduced or specifically scquived for
the performance of such part of this contract as has bosn terminated; and
the Centractor shall, upen dizection of the Contvactiag Officer, pretect
and preserve preperty ia passcseion of the Contracter in which the
CGovernment has an interest. The Government shail pay to the Contractor
the centsact price for completed supplies delivered te and acceptad by the
Geverament, and the ameunt agreed wpes by the Contracter and the Con-
tzacting Officer for manuiacturing materials delivered to snd accepied by
the Government and for the pretection and preservation of preperty.
Falluze to agree shall be a dispute concorniag & quastion of fact withia
the meaning of the clause of this contract entitled "DISPUTES. "

E. If, after actice of termination of this contract ander the
provisions of pavagraph A of this clause, it is determ:ined that the failure
to pexferm this contvact is due to canses beyoad the centrol and witheut
the fauit or negligence of the Contracter pursunat s the provisions of
pavagraph B of this clause, such Netice of Defanlt abaill be doomoed to have
baen issued pursuast to the clause of thie contract entitied "TERMINA TION
FOR CONVENIENCK OF THE GOVEANMENT, ™ and the rights and
tions of the parties hevete shall in such event be geverned by such clause.
Except as otherwise provided in this centract, this paragraph K applies
only if this contract is with & militery department.

F. The vights and remedies of the Gevernment provided in
this clause shall not be exclusive and are in addition to any other rights
and vemedies provided by law or ander thie contract.

DISPUTES

A. Except as stherwise provided ia this contract, any

dispute concorning a quostion of fact azising under this contyact which is
net dispesad of by agreement shall be decided by the Contracting Officer,
who shall reduce Ms docision to writing and mail or otherwise furnish a
copy thevesf to the Contractor. Within 30 days frem the date of receipt of
such copy, the Contracter may appesl by mailing or stherwise furnishing
te the Centracting Officer & written appeal addsessed to the Secretary, and
the decision of the Secretazy or ks duly suthorised sepresontative for the
hoaring of such appeals shail, unless detarmined by a ceust of competont
jurisdiction to have been [randulent or capricions or arbitrary or s¢ gresely
sFronesus as secessarily te imply bad faith, or nat supperted by sehstantial
svidence, be finsl and conclusive; PROVIDED That, if ne such appeal is

‘ s PO i ey
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taken, the decicion of the Centracting Officer shall be final and cenclusive.

in connection with any appesl prececding sander this clanse, the Contracies

shail be afforded an eppevtuaity to be hoand and to offer evidence in suppert
of its appeal. Pending finsl decision of & dispute hovoundes, the Contracter
shall preceed diligently with the performance of the contract sad in accevd-
ance with the Centracting Ofiicer’s decisien.

CONVICT LABOR

A. Ja comnection with the performance of work under this
contyact, the Contracter agrees st to smploy say pevscn undergeing
sentence of imprissament ad hazd laber.

EIGHT-HROUR LAW OF 1912

A. This conteaci, to the extent that {8 is of & character
specified in the Eight~iisur Law of 1912 as amended (€8 U. 5. Code 324-326)
and is net covered by the Walsh-lealey Public Contracts Act {41 U.§.
Code 3345}, is subject te the fellowing previsisns and exceptions of said
Eight-Hour Law of 1912 as amended, and to all sther provisions and sacep-
tions of said Law:

B. Yo laberer or mechanic deing any past of the werk
contomplated by this contzect, in the empley of the Contracter of any sub-
contzactor contvacting fer any part of the said wesk, shall be requived or
permitted to work mere than eight hours in any ene calenday day upen sech
wogk, sncept upon the condition that componsation is paid te such labeser
or mechanic in accosdance with the previsiens of this clause. The wages
of overy such laberer and mechanic employed by the Contractor or any
subcentracter engaged in the pesformance of this contract shall be computed
on a basic day rate of cight hours par day; aad work in excoss of sight houre
por day is permitted enly upse the condition that every such labsrer and
mechanic shall be compensated fog all heuss vorked in encess of oight hours
por day at net lens than ons and ene-helf times the basic vate of pay. Few
sach vislasion of the requirements of this clause & pensity of five dellars
shall be impesed upen the Contvactor far sach such labsver or mechaaic
for svery calendar day ia which sach employee (s required or permitted to
laber meve thaa ¢ight hours upen said werk witheut veceiviag campensation
computed in accoxdance with this classe; and all pensities thus impesed shall
be withheld fer the use and benefit of the Goverament.

T
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NONDISCRIMINATION IN EMPLOYMENT

A. In connsction with the performance of work under this
contzact, the Contracter agrees ast to discriminate ageinst any employee
oz applicant for employment hacause of race, veligion, celer, se national
oxigin, mmmmm«u bat net be limited to, the

nmmwnmmduyum
forms of compensation; and selection for training, including apprestice-
ship. The Comtractor agrees to post hevealler in conspicesus places,
available for employees and applicants for employment, netices te be
valhmm Officer seiting forth the provisicns of the
aeadiscrimiastion -

B. The Ceutracter further agrees te insert the foregeing
provisien ia all subcoutzacts hersunder, except subesnizacte for standard
commercial euppiies o raw materials.

OFFICIALS KOT TO BENEFIT

A. Ne member of ox delegate to Congress, or resident
commissioner, shall bo admitted to any shave sx part of this contract,
oF (o any benefit that may arvise thevefsom; but this provisien shell net
be construed ts eatond 1o this contirast if mads with s covperation for its
gonaral bonafit.

COVENANT AGAINST CONTINGENT FEKS

A. The Coutwncter warreats that as persen or selling agency
bas boen smployed or retained to solicit or secure this contract upen an
agrecsment or undevotanding for a commission, percestags, dbrekerage,
o7 contingent foe, encopling bena fide amployess or bons fide estadlished
commerncial or selling agenciss maintained by the Contvacior for the
puzpese of securing business. Fow breach or vislation of this vassenty
the Government shall have the right ts annul this contrect without Hability
oF in its discretion to dedust frem the sontyast price or censideration

mwmamm percentags, drekarage or contingent
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TERMINATION FOR CONVENIENCE OF THE GOVERNMEINT

A. The pariesmance of work under this contract may be
terminated by the Goverament in accosdance with this clases, in whels,
or from time to time in past, whensver the Contraciing Offiser shail
dotermine that such termination is in the best intevests of the Government.
Any such tesmisstion shall be affectad by delivery to the Contyactor of
& Metice of Tormination specifying the extaat to which pevformancs of
work under the seniract is terminated, and the date wpon which sweh
termisstion becomes sffactive.

B. After receipt of a Netice of Tormination, and except
as otharwise direcied by the Contracting Officer, the Contracter shall
{1) stop work under e contract on the date and to the sxtent specified in
the Netice of Termisation; (1) place ne further erders or sehcontyacts for
matevials, sorvices or facilities sxcept as may be necessary for comple-
tion of such portion of the werk under the contract as is nst terminated;
(3) terminats all sndars and subcontzacts to the extent that they zelate to
the perissmance of work terminated by the Netice of Tormination; (4)
assign to the Goverament, in the manner, at the times, and te the extent
dizected by the Contancting Offices, all of the wight, title and interest of
the Contranster sader the arders and subcontvacts oo torminated; (3) settle
all eutstandiag liabilities and all claims arising out of such tarmination
of exdore and subcontvacts, with the appreval or ratification of the Con-
tracting Offices, to the axtent he may yoquive which appreval or rstification
shall be final far all the purposes of this clanse; (6) trensfer title and deliver
5 the Government, in the manmer, &t the times, and to the extent, if any,
divected by the Contrscting Officer, (i) the fadricated or safabwicated pazts,
work in process, campleted wark, suppliss, and other materisl preduced
4s a part of, or acquived in connection with the performance of, the work
tesminated by the Notice of Teymination, (if) the comploted or partially
completed plans, drawings, information, and sther prepesty which, if the
coutract had beon completed, would have been required to be furnished to
the Government; (7) use its bast offswts to sell, in the manner, at the times,
to the extont, sad ot the price ow prices divected or sutherised by the
Contsacting Officer, any preperty of the types Paferved to in provisien (6)
of this pavagraphy PROVIDED, HOWEVER, That the Contracter (1) shaill
et be requived to entend credit to any purchases, and (ii) may acquive any
such preperty under the conditiens precorided by and st & price or pukes
approved by the Contracting Officer; and PROVIDED FURTHER, That the
precesds of aay such transfex or dispocition shall be applisd in veduction
of aay payments to be made by the Goverament to the Contracter under this

chfe-
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ceatzact or shall stherwise be credited te the price er cost of the warh
covered by this contvact or paid in such sther manner as the Centyaciing
Officer may divect; {8) complote posformance of sush part of the week

as shall aat have boon tesminsted by the Netlice of Tormination; and (9)
take such actien as may de necsseary. or as the Contyucting Officer may
divect, for the preteciion and preservation of the preperty relatad te this
contreact which is ia the possession of the Contsacter and in which the
CGovarament Ms or may asquive an iaterest. At any time aftey cxpivetion
of the plant clonsance pervied, as defined in Section VIil, Asmed Sewvices
Precurement Reguistion, 2s it may be amended frem time to thme, the
Contyactor may ouhmit 1o the Centvacting Officer a list, contified as to
quantity and qeality, of any or all items of Sermisstion inventery aet
previsnsly disposed of, excinsive of items the diopesition of which has
boen dizrected or sutherined by the Contracting Officer, and may veguest
the Government to remeve such iloms or enter ints & storage sgresment
covering thom. Neot later thon fifdeen {15) days thevealiar, the Govern-
ment will accept title to such itoms and yemove tham or enter inte a
starege agresament sovering the same, PROVIDED, That the list submitted
shall be suhject to veorification by the Contracting Officer span remewval
of the itama, or i the items Are steved, within festy-five (43) days from
the dats of submission of the liet, and sny necessary adjustment to corvect
the list as sshmitted shall be made priew to final settioment.

C. Aflew veceipt of & Netice of Tesmination, the Contracter
shall submit 0o the Contoacting Olficer its termination claim, in the ferm
and with the certification prescrided by the Contaasting Officer. Such
clalm shail be submitied prempily but is a6 ovent later than twe yours
from the ofisctive date of tormisation, wnisss sne s mere estensions in
writing ave grasted by the Contracting Officer uwpen Feguest of the Con-
tracter mads in writing within sach twe-yoar pevied o antherised sxtonsion
thereei. Howeowns, i the Contyacting Officer detormines that the facts
Justily such sctien, he may receive and act wpen any such termination claim
at any tims after such two-your poriod or any extonsisa theveel. Upsn
failuze of the Comtractor te submit its terminstisn claim within the time
sllowed, the Contrasting Officer may detesmine, sn the basis of b foeme-
Sien available to Mm, the amount, if any, due %o the Contyacier by seasen
:Mmmwmmumm~Mn

D. BSubject te the previsiens of paragraph C, the Centyacter
and the Contyacting Officer may agree upen the whele o any past of the
amount ov amounts o be paid o the Contracter by snaoen of the tetal o

pastial terminntion of work purensat to this clause, whish amount or amesats

may include & rsassnable allowense for prefit en work done. The contract
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shall be amended accondingly, and the Contracter shall be paid the
agreed amsunt. Nothing in pazagraph K of this classe, prescribing
the amount to be paid to the Contraster in the event of failare of the
Contractier sad the Contracting Officer to agres upen the whole amount
to be paid 8o the Countrasteor by ressen of the tesmination of work pus-
swant to this clanse, shall be deamed to Himit, vestrict, or stherwise
determine or alisct the amount or amounts which may be agreed upon
te be paid to the Contzacter pussuaat to ihis paregraph D.

E. ia the svent of the failure of the Contracter and the
Centractiag Officer te agres as previded in paragreph D upen the whele
amount %o bs paid to the Contyuctor by vesson of the toomination of work
pursvasnt to this clanse, the Contvacting Olficer shall delermine, on the
basie of information availadie to him, the amount, if any, due 80 the
Contvactor by soasen of the tarmisation and shail pay te the Contrecter
the amounts determined as follows:

(1) For completed supplies asccepted by the Gevern-
ment (or sold or acquived as provided in pavagraph B (7) above)
asd net thervetefove paid for, & sum oquivalent to the aggregate
price fow such suppiics computed in accondance with the price
or prices specified in the sonivact, agprepristely adjusted fov
aay saving of freight or alher charges;

(2) The tetal ofs (i) the conts incermed in the perform-

 ance of the werk terminsted, including initial costs and preparwtery
supense sllssabie tharete, but enclusive of aay costs attributable
to supplies paid or to be paid for snder pagagraph X (1) heveel}
(51) she cost of soltitag and paying slaims avising eut of the
Sermisstion of wark snder subeontvacts or anders, 48 provided
in pazagraph B (3) sbeve, which ave preperily chargeabls te the
terminnted pavtion of the contrast (enclusive of amounts paid or
payabls en account of supplies er materiale delivered o2 services
fuzuished by subcentsecions ox venders prier to the affective date
of the Netice of Tormination, which ameuste shall be included in
the costs payablie under (1) above); (itl) & sum equal to 2% of thet
past of the amoeunt determined sader (i) which repressnts the sest
of articies and materials net precessed by the Contractar, plus
& sum oqual to 8% of the remainder of such amount, but the aggre-
sats of such sams shall net snceed 65 of the whele of the amount
determined undor subdivision (i) abeve, which amseunt for the
purpesse of this subdivision {iii) shall sxclude any charges foy

intevest on borvewings.
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(3) The reascounablie costs of settioment, including
acesuntiag, legal, clevical, and other expenses reasonably
sscassary for the preparation of settioment claimse and suppert-
ing data with yespect to the terminated portien of the contracs
aad for the termination and settlement of ssbcontivacts thereunder,
tegether with yeassnable sterage, tvansportation, sand other cests
incuzred in connection with the pretection or dispesition of
property allecable to this contract. The total sum to be paid to
the Contractor snder (1) and (2) of thie pavagraph K shall net
sxceed the tetul contract price as reduced by the ameunt of pay-
ments sthorwise made and as fusther veduced by the contract
price of work net terminated. Incept for neymal spellage, and
except (o the extont that the Gevermment shall have otharwise
sxpressly assumed the visk of lass, thewe shall be exciuded freom
the ameunts payabls to the Centvacter as provided in paregreph
K (1) and pasagreph X (2) (i), the fair value, as determined by
the Contracting Officer, in connection with prepesty which is
destyoyed. lost, stolen or damaged se s to became undeliverable
to the Government, or to & buyer parssant to paragraph B (7).

¥. Auy determination of costs under paragraph C ox X
haresf shall be governed by the Statement of Principles fow Considesation
of Costs set fonth in Past ¢ of Sectisn VIl of the Armed Services Precure-
ment Roguiation, as in offect sn the date of this contract.

G. The Contvactier shell have the right of appeal, under the
classe of this contract entitied "DISPUTES, * frem any detormination made
by the Centyaciiag Officar under pasagraphs C or K sbove, except that if
the Contracier has faliled to submit its claim within the time provided in
paragraph C abeve and has failed to yoquest extonsion of such time, he
shall have no such wight of appeal. In any case wheve the
mmm-muummmmcn
E above, the Government shall pay to the Contractor the following: (i) 1f
there is ae rigit of appeal hoveunder or if ne timely appesl has been taken,
the ameunt se dotormined by the Contvacting Officar, or {il) if as appeal
has boon taken, the ameunt finally determined on sush appesl.

H. In arriviag ot the amount due the Contwacter under this
clause there shall be deducted (1) sll aniiquideted advance or sther
ﬂqmﬂmummwnhcm.

{2) any claim which the Gevernmment may have against the Contracter in
connection with this centract, and (3) the agreed price for, or the prececds
of sale of, any materials, supplics o sther things acquized by the Contractor.
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or sold, pursuast te the previsions of this clanse, and net stherwise
vecovered by ox credited to the Goverament.

1. 1f the termination hesounder be partial, priex te the
settiomaent of the tezminated portion of this conivact, the Contzacter may
fiie with the Contvacting Officer a requast in writing for an equitadle

,Awummummummmum

sontineed povtica of the contvact (the pertien nel terminnted by the Netice
of Teymination), snd such squitable adjustment s may be agreed upen
shall bs made in such price o7 prices.

J. The Cevernment may from time to timme, wader such
terms and conditions as it may prescribe, make partial payments and
payments oo account against costs incurved by the Contysctor in connactisn
with the terminsted postion of this contract whenevey in the epinien of the
Centracting Officer the aggregats of such paymenis shall be within the
amount 80 which the Contzacter will be sntitied hevounder. If the total of
such payments is in excess of the amount finslly agreed or dotasmined to
be due sader this clanas, such sxcess shall be payuble by the Contmactior
te the Govesnment upes demand, togsther with intevest computed st the
vate of 6% por annum, for the periad fyem the date such excess papment
is veseived by the Conteactor (o the date on which sush excess is repaid
te the Gevevamenty PRAOVIDID, HOWEVYELR, That ne isterest shall be
chazged with respect to say such encess payment alivibutable to & yeduc-
tion in the Contracton's claim by yessen of setentien ox sther dispesition
of termination javenteyy snil) ten days alfles the date of such vetenidion o
dispesition.

K. Unlese otherwise provided for in this contwact, oz by
applicable statute, the Contractew, frem the eoffsctive date of termination
and for & ponied of six youss after Sinal soitioment sader this conlvast,
shall presesve and make available to the Government at oll yoasonadle
times at the office of the Contracten, bdut without dizect chavge to the Govern-
ment, all its bosks, recevds, decuments, and sther evidanse bearving o
the costs and enpenses, of the Centvacter wnder this contract and selating
te the werk torminated hevounderz, ox, ts the extont appeoved by the Con-
tracting Officen, phategraphs, missephstegraphe or sther anthentic
vopeedastions theveof.

15. SUBCOMTRACTS FOR WORK OR SEAVICKS

'“" Mumwumwam,w
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agticles, spare parts sw work, heveia contyvacted for, witheut the writien
approval of the Contracting Officer as to seurces.

B. The Centracter shall give specific advance setification
te the Contracting Officer of any prepesed subcontvact horeunder which
(1) is on a cost o¢ cost-plus-a-fined-foe basis, o% (2) is on & fned-price
basis sxceediag in dollar ameunt either $23, 000 or five percent (%) of the
total amount of this comtracs.

C. The Centractor shall net, witheut the prier writtea consent
of the Contracting Officer, place any sebcontvact which (1) is on & cost o2
coot-plas-a-fined-foe basis, or (1) is on & fized-price basis exceeding in
dellay amount either $23, 000 or five peresat (§%) of the totsl amount of
this contract, or (3) provides for the fabrication, purchase, rental, imstalla-
tien or olher aoquisition, of any item of industrial facilities, e of special
tosiing having 2 value in excess of §1, 000, or (4) is on & time-and-matesial
or labsr-hour basie. The Centvacting Officer may, in Ms discretion, ratify
ia writing any such subcontract; such sction shall constitute the consent of
the Contraciag Officer as required by this pavagraph C.

D. The Centsacier agrees that no subcentvact places under
:l:‘ contract shall previde for payment on & cost-plus-a-parcentage-of-cost
B

K. The Comtracting Officer may, in his discretion, specifically
approve in writing any of the previsions of a subcontract. However, such
wnmmammmmumm»
mmmmumnmamadmw
bility of the subesutract price, usless such approvel specifically prevides
that it constitutes & detormination of the acceptability of the subasntract

¥. The Centracting Officer may appreve all or any part of
the Contzacter’s purchasing systom and frem time to time resciad or reinstate
sech appreval. Such approval shall be decmed to fulfill the requivements for
oblaining the Contvacting Officer’s consent to subcontracts ae prescribed in
pavagraph < above.

16. INSPECTION AND AUDIT

A. The Contractor agsees that its besks and vecends and its
plants, or such part theree! as may bo engaged in the perfosmance of this
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contract, shall at all sessenable times be suhjsct to tnspection and andit
by any suthevised vepreseatative of the Centracting Offices.

B. The Contrecter shall canse a like provisien to be incladed
in all subsentracts heveunder.

EXAMIRATION OF RECORDS

A. The Contractor agrees that the Contracting Officer ar any
of bis duly asvthorvised repreosentatives shall, until the expiration of thowe
yoars afier final payment ander this contract, have access to and the right
to ssamine any divectly pertinent boshs, decuments, papers, and recewds
of the Centzucter inveliviag transactions velated to this contract, including
subcontracts haveounder.

B. The provisiens of pavagraph A sheve are in additien t»
any osthar provisions of this contract selating te access to, vetention of or
inspection of veconds.

GRATUITIES

A. The Government may, by written netice te the Contractes,
tezminnts the zight of the Contuacter t» precesd sader this contract if it is
found, afier netice and heesiag, by the Secretary er Ms duly asthevised
representative, that gretuitics (in the foem of entartaiament, gifts, or other-
wise) wene offsved or given by the Contvnctiny, oF any agest or represeniative
of the Contsacter, to any sfficer o8 emplayee of the Geverament with a view
towvapd securing & contvact or secusing faversbie treatment with respect to
the awanding or amending, or the making of any detosubations eith respect
t» the peviesming of such contraet; PROVIDED, That the existence of the
faats wpon whish the Secretary or his duly autheviaed repressutative makse
such Sadings shall be in issne and may be reviewed in any competont court.

B. In the svent this coutract is torminated as provided in
pazagyaph A heveoof, the Govesrnment shall be cntified (1) to purvsne the same
remedies against the Contracter 4s it could pursue in the svest of & beeach
of the contract by the Contvactes, and {ii) as & penailty in sddition o any
othar damages to which it may be entified by law, to sxemplazy damages in

- 16
= F5-99
[ S
R

Approved For Release 2010/11/29 : CIA-RDP57-00011A001000010066-3




19.

40.

&1.

Approved For Release 2010/11/29 : CIA-RDP57-00011A001000010066-3

"‘;k».“’

nwmmnmmummymm
coate by the Contracier ia previdng such gretuitiss to
sush officer or smployee. i -

C. The vights snd remedies of the Coverament provided
hﬁhduuchnmhmhdntumhfmuuy-ﬁnm
and yomodios provided by law or under this contract.

SERVICKS

CONTRACTOR PERBONNKL

A. The Centractes shall provide all sslazies and wages of
the trainess and sny and all sther suppest necessary in connestisn with the
segvicss to be rendered horeunder encept o5 stheswise previded in the clanse
of this contract ontitied "SYRVICES FURMISHED BY GOVERNMENT. "

SERVICES FURNISHED BY GOVERNMENT

ia conmection with services 1o be readered hevesnder, the Govern-
mant shall furuish snd supply ts the Contractor the folowing facilities snd

A. Seitable ledging and menls for the trainees and inetreciers
dusing such pevieds as they aze assigned to the base dnows as Pasadise

B. The use of Gevernment-faraished equipment and ground-
handliag squipment nermaily uoed for sesvicing the oquipment favelved.
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C. Ssch sther services and facilities as ave required frem
time to time and 28 ave available, a0 sppreved by the Contresting Offiser.

MILITARY SKCURITY REQUIREMENTS

A. The previsiens of this claase shall apply te the extent
that this contvact invelves access 10 security infermation claseified "Top
Secret, * "Secwet, " ox "Confidential.*

B. The Gevernment shall netify the Contracter of the security
classification of this contract and the slements theres!, snd of any subsequent
sevisiens in such security classification.

C. Te the extent the Government has indicated as of the date
of this contract, or thereafiery indicates, secarity classificatiun sader this
cesisact as previded in paragraph B adeve, the Contvastes shall eafeguard
all clossified clomonts of this contract and shall provide and maintnis &
system of security contrels within its swn saganisation in acossdance with
the requirements of (1) the Department of Delonse Industrial Security Manual
for Safeguarding Classified Security lnfsamation as in sifect eun dats of this
contzast, which Manusl is hovedy incovporated by referense andmade &
paut of this contvact, (il) any amendments to seid Manual requived by the
demands of satisnal security as determined by the Goverament sad made
afisy the date of thie cantract, netice of which has boon fuguished to the
Contractor by the Contracting Offices, and (iil) theee provisions of written
sgreemasts entared inte by the parties pertaining to the adaptation of the
Mansal to the Contsacter's businsss.

D. Designated representstives of the Government respensidle
for inspection penteiniag to industvial security shall have the vight te inspect
% reassnable intervels the precedures, metheds, and facilitics stilined by
the Contracter in complying with the raguirements of the topms and conditions
of this clanse. Sheuld the Government, through its antherised representative,

Governmoent shall inform the Contractor in writing of the preper actions
to be taken in swder ts affect camplinnce with such regnivements.
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E. if, subsequent to the date of this contyact, the secarity
classifications or requivements snder this contyact ars changed by the
Gevernment a8 provided in this clause and the sscurity costs under this
comtract are theredy increased or decretsed, the contract price shall be
subject to an eguitable adjustiment by ressen of such increased or decreased
coats. Any equitable adjuatment shall be sccomplished in the same manner
as if such changes weare directed under the clause in this contract entitied
“CHANGES. "

F. The Contzacter agrees te insert, in all subcontracts
heresnder which iavelve access to classified security information, previsicas
which shall conforsn substontially to the langeage of this clanse, including
this paragraph F but encluding the last sentence of pavegraph £ of this clavnse.

G. The Contracter alee agrees that it shail determine that
any subcontzacter prepesed by it for the furnishing of supplies and services
which will invelve accens to classified security information in the Contractor's
custedy has been granted an apprepriate facility security cleaszance, which
is still in effect, prier to being scconded access o such classified security
information.

GOVERANMENKT-FURNISEHED PROPERTY

A. The Governmesnt shall deliver te the Contractar, for use
in comnsction with and ander the termas of this contract, the propezty which
the ichedule sr the specifications state the Gevernment will furnish
(howsinafiey velorved te as “"Governmant-fusnished preperty™). The delivery
or perfsrmance dates for the supplies o services to be furnished by the
Costracter wndery this eantract ave based upen the sxpectation that Goverament-
farnished preperty of & type suitable for wse will be delivered to the Con-
teacter at the times otated ia the Schedule oz if st se staled ia sufllicient
time to snable the Contracter to meet such delivery or perfermance dates.
Ia the event that Covernment-farnished preperty is not delivered to the
Ceontracter by such time or times, the Conteacting Officer shall, if yequested
by the Contracter, make & detormisation of the delay sccasionsd the Con-
tracter theseby, and shall grant to the Contzactor a resssntble extonsion
of time in vespect of such dolivery or performance dates. The Goverament
shall ast be liable to the Contracter for damages or less of prefit by
reasen of any delay in delivery of op fallure to deliver any or all of the
Governmeut-furaished preperty, ezcept that in case of such delay or
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fallare, spen the written request of the Contractery, an equitable adjust-

ment shall b made in the dolivery or pevfosmance dates, or prise, or

both, and in any sther contractuel previsies affected thereby, in accord-

mﬂ&%mcmumummamcmm
" 8.

B. By selics in writing the Contracting Officer may docroase
the property furnished o to be {sruished by the Geverament uader this
contsact. In any such case, uwpen the written request of the Contyacter,
an oquitable adjustment shall be made in the delivery or performance datas,
or price, or beth, and in any othery contracinal previsions afiscted by such
decretss, iv accesdancs with the precedures provided for in the clause of
this contyact entitied “"CHANGK 5. *

C. Title ts the Government-furaished preperty shall yemain
i the Gevermmaenst. Tifle to Goverament~fusnished proparty shall net be
affected by the incorpervation or attachment theveof t» any preoperty net
owsied by the Govermment, ner shall such Gevernment-furuished preperty,
or any part thereel, be or becoams a fluturs or lose its identilty as persenalty
by reasen of affination to any reslty. The Centvacter shall maintain adequate
preperty contvel veceords of Government-furaished preperty in accovrdance
with the provisions of the “Manual for Control of Goverament Preperty in
Possecssisn of Contractors™ dated March 1951,

D. The Gevernment-iusuished preperty shall, ualess other-
wise provided hesein, be used only for the parisrmance of this contract.

K. The Contwacteor shall maintain snd administer, in accond-
ance with sound industvial practice, & pregram for the maistenance, repair,
pretection and preservation of Goverament-furnished property, until dispesed
of by the Contraster in accordance with this clause. In the event that
damaged or defactive Goverament-iusaished property is delivered to the
cm. or any other damage sccurs (o Goverament-fusnished prepesty

he viek of which has bosn ascumed by the Geverasment under this contyact,
the Goverament shall veplace such items or the Contractor sdall maks such
sepair of the property as the Geverament dlvects; PROVIDED, HOWEVEAR,
That if the Contvacter cananot sffect such repair withia the time vequived,
the Contracter may rejoct suchk preperty. The countvect price includes ne
compensation to the Contvacter for the peviormance of any yepaiy oo
replacement for which the Covernment is yesponsible, snd an equitable
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adjustment will be made in the contract price for any such yepair or
replacoment of Government-furnished preperty made at the directien
of the Gevernment. Any repair or veplaceoment {or which the Contractor

uwmmmmau.mnmhmmm
by the Contractor at its ewn sxpenss.

¥F. (1) Exncept for less, destruction or damage reculting
frem a failure of the Contvacter dee to willful misceaduct sr
lack of goed faith «f any of the Contracter's managerial perssansl
as defined hovein, to maintain and administer the pregram for
the maintenancs, repeiz, peetection and preservation of the
Gevernment-fusnished prepesty, as requived by paragraph £
bozoef, and ensept 89 specifisally provided ia this contvact, the
Contyactor shall ast be liakie for lese or destruction of or damage
to the Gevernment-fursished prepesty {A) caused by any peril
while the preperty is ia transit off the Contracter's premises,
ox {B) cansed by any of the fsllowing perile wiile the preperty
is ou the Contracter's or subcontivactor's premises, o7 on any
other premises whare such preperty may properly be located,
or by remevel therelrem beocause of any of the following perils:

{f) Five; lightning; windsterm, cycleas, ternade, hail;
explesion; vist, riot attending a stviks, civil
commotion; vandalism and maliciens mischief;
sabetage; aircraft or ehjects fallisg thereivem;
vebicies running on land or trecks, exclading
vediclss ewned or sperated by the Conizactsr or
any agent oz employee of the Contrecter; smeke;
sprinkier loakage; sasthquake s velcanic ervuption;
fleed, meoaning thereby rvising of a bedy of water;
M&unﬁﬁom incladiag acties in Mader-

ing, combating, or defonding against an actaal,
imponding ow expecied attack by sany goverament or
severeiga power (de jeve or de facts), or by aay
autherity wsing milltary, saval, or aly (evces, o¥
My an agent of such goverament, power, suthewity
ox fawces; oy

(i1} Other peril, of a type net listed above, if such other

peril is customarily covered by insursace (o2 by &
reserve fov seli-insurance) is sccordance with the
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ssrmal practice of the Contracter, or the prevailiag
practice ia the indastery in which the Contractor ia
sungaged with respect to similar preperty in the same
gonemal locale.

The perila as set ferth in (A) sad (B) adeve are heareinafler called
“encepted pervils.”

The term “Contracter's masagesial pevscnnel™ as used harein
maeans the Contvacter's divectiors, officers and say of its masagers,
supevintendends, or other equivalont representatives ohe have
supeyvision o direction of (1) all or substantisily all of the Con-
teagter’s businese; (1I) sll or substanilally all of the Countraciny’s
operation at any one plant or sepasate lecation at which the contract
is being performed; and (lil) & sepavate sad complets major industrial
speration ia connection with the pesformance of this contvact.

(ii) The Centractor representa that it is net inciudiag
in the pries hereunder, and agrees that it will set hereafler incinde
in any price o the Governmaent, any charge ov reserve for insspance
{including seli-insusence funds sv veserves) covering loss o
destvuction of or damags Lo the Government-{ugnished preparty
caused by any excepied pevil.

{iil) Upen the happeniag of loss or destruction of o damage
» asy Geverument-lurnished prepesty cassed by sa excepied penil,
the Contractor shall aetify the Contrasting Officer thereef, and shail
commanicate with the Loss and Seivage Ovganisation, if any, new
or hevesfier dosignated by the Centracting Officer, and with the
assistance of the Loss sad Sslvage Ovgnaisstion so designnted
(enless the Contracting Officer has divected that as sush svganisetion
bo ampleyed), shall tabe all renssnabls steps te pretect the Gevers-
ment~farnished prepeviy from furthey damage, sepavats the damaged
and sndamaged Coverament-{uynished preperty, put all the Govera-
mont-furnished preperty in the best poasible evdes, and furaish to
the Contracting Officor a statoment of: (A) the iast, destveyed and
damaged Goverument-furnished prapesty, (B) the thme and erigin of
the loss, destruction or damage, (C) all known intevests in commingled

commingied preopesty. mcthmm
the expenditares made by it in performing ite chiigations snder
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this subparvagreph (iii) (including charges made to the Contractor
by the Loss and Salvage Organisation, except any of such charges
the payment of which the Government has, at its option, sssumed
dizectiy), to the extont appreved by the Contracting Officer and
set forth in 2 supplomental agreement.

{iv) With the appreval of the Contracting Officer after
loss or dostruction of or damage to Gevernment-furnichsd preperty,
and sehject te sush conditions and timitations a8 may bs impesed
by the Contyasting Officer, the Contracter may, is erder te
misimise the less to the Goverument o2 in srder to psrmil resump-
tion of business or the like, sell for the account of the Government
any item of Government-furnished preperty whick has beon damaged
beyend practicadle repair, or which is se commingled o coambined
;ﬁtmdm including the Contractor, that separation

impracticable.

(v} Except te the axtent of any less or destruction of or
damage to Government-{urnished property for which the Countracter
is relioved of Hability under the fovegeuing previsions of this claase,
and sxcept for ressonadls wear and tear or depreciation, or the
villisstion of the Government-furnichsd property in sccordance
with tha provisisns of this contract, the Gevernment-furnished
preopenty (othew than preperty permitted to be seld) shall be seturned
to the Goveramuent in a3 goud condition as when received by the
Costractor in comnectiion with this centract, or as repaired under
pavagraph X above.

{vi) In the ovent the Centractor is reimbursed or compensated
for any leosa o destrection of sy damage to the Govesrument-fusaished
propesty, caased by as sxcepied pesil, it shall equitably veimbarse
the Govesament. The Costracter shall de nething to prejudics the
Gevesasment's vights to recever agaiast thind pasties lor any sech
loss, destanction or damags and, upes the request of the Contracting
Offices, shall st the Governmaent's sxpense, furunioh to the Govera-
ment all renssnable assistance snd cosperation (inciudiag the
procecution of suit and the enecution of instruments of assigament
in faver of the Goverament) in ebtaining vecovery.

(vil) in the event any aircrafl are to be fursished snder this
coatyact, any lees or destruction of, or damage to, such aiveraft
or sther Governmens-furaished preparty cccurriag in cennection
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with epewstions of said aizcrafl will be goveraed by the classe
of this conizact captionsd "FLIGHT RIBKS, * to the extant such
clanse fs, by its terms, applicable.

. The Govesrnmaent shall at all ressenable timnes have
access to the premises wherelia sny Geovarament-furnished property ie
w' :

H. Upes the completion of this contract, or at such earlier
dates as may be fined by the Contracting Officer, the Contzactior shall
submit, in & form accepiable te the Centractiag Officer, inveatery schedules
covering all itemes of Goveramsat-fusrnishad property set consumad in the
penfosmasnce of this contract (incleding any vesslling scrap), or st thavets-
fove delivered to the Covernment, sad shall deliver or make such sther
disposal of such Government-furnished property, as may be divected o
authesised by the Centractiag Officor. Recoverabls scrap frem Jovernment-
fusnished property shall be reported in accendance with & precedars and
in such foom as the Contvacting Officer may divect. The net precseds of
any such dispesal shall be credited to the contract price or shall be paid
in such sther manner as the Contragting Otfficeor may divect.

1. Digections of the Contragting Officer and communications
of the Cantracter issued pursuamt to this clanse shall be in writing.

J. Where the werds “managers, superistendests or ether
equivalent representatives™ are used ov referved te, thay shall de construed
for ha purpese of this ciause as meaning "menniacturing managers, plant
managere, preduction managers, werks managers, divisien supervistendants,
op other oquivalent vepyesentiatives.”

K. The provisions of this clanee aball apply to all supplies
aceepied and deliverved but Lo in the possession of the Contracter fory
medification, testing, or say othey ressen o purpese in connection with
this contrast.

COPIRIGHTS

A. The Contvecter agrees to and doos heveoby grant to the
Geverament, and t» its sfificers, agents and empleyess acting withia the
scops of their eificial duties, (1) repalty-fres, nonsxncinaive and izvevecable
license to vepreduce, transiate, publish, nse, and dispose of, and te astheriss
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sthars se to do, all copyrightable material first preduced or composed

and delivered to the Govesament sandor this cantract by the Contracier, its
employees ov any individual or concers specifically emplayed o sasigned

te eviginste and prepasre such material; and (ii) a license as afovesnid under
any and all copyrighted ov sepyrightabis werk set fizet preduced or compesed
by the Contpacter in the periormance of this contyvact but which is tncevpovated
in the material furaished wnder the contract, previded that such license shall
bo only to the extont the Contractor now has, or prisr te completion oy final
settioment of the contract may scquize, the right to grast such license withe
ot bocomiag liable to pay compensation to sthers selely because of such
grant.

B. The Contracter agress that it will exert all resasenadie
offest to advise tha Coutracting Officer, at the time of deliveriag any copy-
rightable of copyrighted work furnished wader this contyact, of any adversely
hold copyrighted or copyrigitabie material incorpereted in any such werk
and of any invesion of the right of privacy therein contained.

C. The Contzactor agrees to zepert ts the Centractiag Officer,
prompily and ia yetsenable writien detall, any uetice or claim of copyright
iaivingement vecuived by the Contracter with zespect te any material delivered
wader this contvact.

FILING OF PATERT APPLICATIONS

A. While and o0 long as the suhject maltey of this contract
is classified “Secret™ oz higher, the Contractor agvees that, befewve filing
or causing to be filed a patent application disclosing any of said ssbject
matter, i3 will vefor the preopeced application to the Contracting Officer for
determinstion whethes, for resscns of natisual security, such application
should be kept secret o2 the issnance of & patent theveundey sthearwiss
deolayed, under portinent statutes o vegulatisns; snd the Contsactor agrees
ts oboorve any isstructions given by the Contracting Officer in this regard,
wikh instructions may include & divection nst te fils such application s»
long as the Contracting Officer considows that such filing wesld jespardise
sational secupity. I the Comtracting Officer dizects the Contuastor net te
file such application, the Contracter may ssbmit to the Ceniwacting Officer
a written request, sddressed te the Secretary, fow recencidarvation of such
divection, but ponding action by the Secretary, the Contzacter shall sheerve
sech instruction.

35~
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B. While and o0 long as the subject matter of this contyact
is classified “Confidential, * the Contrecter agrees te furnish t» the Con-
teacting Offices, &t the time of or prier to filing sr cansing to be filed o
patont application disclesing any of said subject matter, & copy of such
application for determination whether, for yessens of satienal security,
such application should be kept secuet or the fssusnce of a patent there-
snder stherwise delayed, under pertinent statutes or vegulations; and the
Contractery agrees 0 shesrve any instructions of the Contracting Officer
in this regasd,

PATENT RIGHTS

A. As used in this clanse, the fellowing terms shall have
the meunings sst forth below:

(1} The term “Sebject laveation™ means any inventisn,
imprevement or discovery (vhether or set pabtentable) conceolvad
or fizet actually sedused to prectice sither (A) in the perfermance
of the sxperimental, dovelopmental or research werk called fer
sadey this contyvact, or (B) ia the performanse of any expesimenial,
develepmeninl or vescsreh work selating to the subjoct matter of
this contyast which was done wpon the underetanding that a contyact
wesld be awanded.

(ii) The term “Tochuical Pezoosnel™ means any person
employed by or working under contzact with the Contracter (other
than & subcontvactor whese respensibilities with vespoct to rights
aceruing to the Government in inventions arising wader subcontracts
aze st forth in paragrephs F, G snd N of this clause), provided
that such persen, by veteen of the sature of his duties in connection
with the performance of this conivact, would reasenadly be expected
to make laventions.

{$if) The terms “subcontract” and "subcontvactsr™ mean
any subcostract o subcontracior of the Contrastor, sad any
loweg-tier subcontract o2 subeontracior under this contrect.

B. The Contvactow agress t» and does hevedy grant to the
Goveramast as irvevecabls, sencuciusive, sentvansierable and reyalty-free
license to practice, and canse 1o be precticed fos the Goverament throughout
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the wesid, each Subject Invention in the manuiacture, nse, sad dispesition

to law, of any axticle ov mategial, and in the use of any methed;
PROVIDED, HOWEVER, That with respect to (i) any Subject lavention made
by other thas Techulcal Pezrsennel, {(ii) any Subject Invention concaived
poiew to any performance of this contzact 25 set fowth in pasagraph A above
bt fivet actually vedused to practice in the courss of any such peziosmance,
and {ii) the practice of any Subject laventien in foreign counivies, the sald
liconse and othey vights hoveinafier provided shall be to the oxtont of the
Coutracter's right to grant the same witheut incurviag any obligation to pay
zeyaities or sther compensation to sthars sslely on account of sald great.
Neothing contained in this paragrapd shall be deamed to grant any license
snder any iaventisn ether than & Subjest Invention. Auny license granted
herein shall ast convey any right te the Geverament to mansfactare, bave
manufactured, o use any Subject Inventien for the punspese of providing
sezvices ox supplies te the general public in competition with the Centracter
ox bo Contractes's commaercial icensess in the licensed fields.

C. The Centracter agress as follows: (i) to make written
disclssurve prempily to the Contracting Officer of sach Subject lavention
which reasenably appears o be patentable and to axert all seasenadle affert
te make such discissure net later than six menths after fivat publication,
public use or sale; (ii) to specify, at the time of such dieclesure, whether
oz not sald Subject lavention has best or will be claimed in & United States
patent application and sniess i thezenfier netified the Govesnment to the
contyary net later than oight meunths afier fivet publication, public use or
sale, to file or canse  be filed indus fosm and time & United Siates patent
applicatisn covering esch Suhjoct invention so specified; (iif) to the emtont
of the Contvacton’s right to do oo, to doliver %o (he Comtracting Officer such
duly exacuted instrements (prepared by the Government} of ascignment,
Wmﬂwmummmumuhw
mont the sole and snclusive ewnership of, and the right te apply for and
precccule paleat applications coveriag, sach Subject luvention which the
Cestzactor doss net spesify as alovesaid (ov having se specified, thersafier
notifies the Goverament to the contrary), sudject, hewever, to the Feserva-
tisn of » nonexciusive and yeysity-foee license thavesnder to the Contraster
(and to its asseciated and affiliated companies, i any, within the corporate
structure of which the Contractor is a past), wiich liconse shall be assign-
able to the successer of that part of the Contracter’s business %o which &
pertalng; (iv) to furnish prempily to the Conivasting Officer on yoquest an
izvevecsabls power of atinsney to ingpect and make copiss of onch United States
patent application s filed by or on bedaif of the Contrvasby covering any
Subject lnvontion; (v) in the ovent the Contractor olests net to continue
prosecution of any such Usited States patent application Siled by the Centractsr,
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to se netify the Coutracting Officer not less than sixty days befere the
expiration of the response peried, and upon written request, to deliver te
the Centracting Officer, to the extent of the Tontractor's right to do oo, &
ddymmdudmthmowmdmmm te such
mmmmmwmtmaw therein subject to a
reservation as specified in (iii) abeve; and (vi) to deliver to the Ceatracting
Officer duly executed instruments fully confirmatery of any license righte
berein agreed to be granted te the Gevermment. If, te the best of the
Centractor's knowledge and belief, no inventions have besa conceived or
first actually reduced te practice under this coentrast, the Contractor shall
so certify to the Centracting Officer.

D. The Contractor agrees to and dees hereby grast to the
Government, to the full extent of the Contractor’s right te deo se without
payment of compensation to others, the right teo reproduce, use and disclese
for govermmental purpeses (including the right to give te foreign governments
for thelr use as the national interest of the United States may demand) all or
any pert of the reperts, drawings, bluepriats, data and techaical information
specified to be delivered by the Contracter te the Goverament under this
comntract; PROVIDED, HOWEVER, Thst nething contained in thie paragraph
shall be deemed, directly or by implication, to grant any license wnder any
mmorqumh-ﬂabmmﬂ'htunwﬁmm
slse called for by this centract. :

E. Ustil the Contractor has delivered to the Goverumaent the
disclosures required by paragraph C (i) of this clause and the information
as to any subcentractor required by paragraph G of this clause, there shall
be withheld frem final payment snder this contract tan percent (10%) of the
contract price, or $5, 000, whichever is smaller; PROVIDED, HOWEVER,
That the withheolding of the aforesaid amount, or subsequent payment thereof
to the Countracter, shall not be construed as a waiver of any rights aceruing
to the Government under this contract; and PROVIDED FURTHER, That aay
ameunt 30 withheld under this paragraph shatll net be is additien to any
ameounts withheld under other previsions of this contract. This paragraph
shall net be construed as requiring the Contractor to withheld any amounts
{rom a subcentracter to snforce compliance with the patent provisions of &
subceuntract.

F. The Couatractor agrees to exert all reascuable effert to
negotiate for the inclusion in any subcomtract hereunder of $3, 000, or more,
in which payment is to be made for experimental, developmental or research
work, of this patent rights clause or one approved by the Centracting Officer.
In the svent of refusal by a subceniracter to sccept such patent rights clause,
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the Coutractor shall ebtain the written antherisation of the Contracting
Officer (which authorisation may be grasted with respect to a particular
subceatract) to proceed with the subcontract, and shall cooperats with the
Goverament in the negotiation with such subcontractor of a mutually accept-
abls patent rights clause; PROVIDED, HOWEVER, That the Costractor
shall in any svent require ths subeontracter to grant to the Goverament
patent rights under Subject Inventions of ue less scepe and on ne less faver-
able terms than these which the Contractar has under swuch subcentracts,
sxcept that in ne svent shaill the subcontractor be required to grant te the
Goverumeont patent rights in excess of these herein agreed to be granted

to the Goverament by the Contracter.

G. The Contracstor agrees to netily the Centracting Officer
in writing of any subcentract containing a patent rights clavee, to furaish
to the Contracting Officer a copy of such clause, and proempily to netify the
Contracting Otfficer when such subcontract is completed. It is understoed
that with respect to swch subcoutract clawse, the Government is a third
party beneficiary; and the Contracter hereby assigns to the Goverument
all the rights that the Contracter weunld have te enforce the sbligations of
the subcontracter with respect to Sshject Inventions. The Centractor shall
uet be obligated to enforee the agreements of any subcontractor hereunder
relating to a patent rights clause in any subcontract.

H. When the Contractor shows that it has besn delayed in the
performance of this countract by reason of its inability to obtain, wunder
reasonable terms that include a suitabls patent rights clause, & qualified
subcoatracter for any particular part, itam or function of this centract for
which the Centractor iteelf dees aet have available facilities or gqualitied
perseonnsl, the Contracter's delivery dates ahall be extended for a peried of
time equal to the duration of such delay; and, upon request of the Contracter,
the Contracting Otfficer shall detarming to what extent, if any, an additional
extension of the delivery dates, and an increase in contract price based wpou
additional cests incurred, are proper under the circumstances; and the
contract shall be modified accordiagly. If the Countractor, after sxerting all
reasonable effert, is unable to sbisin a qualified subconiractor as set forth
abeve, the Contractor may submit te the Coatracting Officer a written request
for waiver or moidification of the requirement that a suitable patest rights
clanse be included in the subcontract. Such request shall specifically state
that the Contracter has used all reasenable efferta to obtain such gquatified
subcentracter and shall cite the waiver or termination provision hereinafter
set forth, If, within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the Contracting
Officer shall fail te graat such request, the requiremaent shall be deomed to
have been waived by the Goverament. If within such period the Ceantractor
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shall receive a written denial of such reguest by the Centracting Officer,

this contract shall thereupon autematically terminats and the rights and
sbligations of the parties shall be governed by the provisions of the clanse

of this contract entitled "TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT" just as if a notice of termination had bees delivered to

the Contracter specifying that the contract was terminated for the convenience
of the Goverament.

AUTHORIZATION AND CONSENT

A. The Govermment hersby gives its asutherisation and consent
(without prejudice to its rights of indemnification, if such rights are provided
for in this comiract) for all use and manufacturse, in the performance of this
contract or any pert hereef or any amendment herete or any subcontract
hereunder (including any lower -tier subcomntract), of any patented invention
(1) embedied in the structure or composition of any article the delivery of
which is accepted by the Government under this contract, or (if) utilized
in the machinery, teols or metheds the wse of which results frem compliance
by the Countracter or the using subcontracter with (a) specifications or
written provisions new er hereafter forming a part of this contract, or (b)
specific written instructions given by the Contracting Officer directing the
manner of performance.

PATENT INDEMNITY

A. 1If the amount of this contract is in excess of $5, 000, the
Centractor agrees to indemuify the Government and its officers, agents and
employees against liability, including costs and expenses, for infringsment
upon any Letters Patest of the United States (axcept Letters Patent {ssned
apen an application which is now or may hersafier be, for reasens of national
security, erdered by the Geverument te be kept secret or etherwise withheld
frem issue) arising out of the perfermance of this contract or out of the use
ummclbyum&omdedmwmwn
construction work performed hereunder. The foregoing indemnity shall not
apply unless the Coutractor shall have been infermed as soem as practicable
by the Goverament of the suit or actien alleging such infringement, and shall
have been given an oppertuanity to presest recommendaticns as to the defonse
thereof; and further such indemnity shall not apply in any one of the following
situations: (i) any infringement resulting frem the addition to any such
supplies of other supplies not furaished by the Contracteor for the purpese of
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such addition; (i1) any settiement of & claim of infringement made without
the consent of the Contracter, maless required by final decree of a court

of compoatont jurisdiction] (1ii) any claim of infringement avising from use
oz dispasal sutside the scoepe of any license limitation under which the
Contracter is bosnd, previded that the Centracter hae netified the Govern-
meut of the limitetion priey te first delivery under thie contrvact; {iv) any
lnfringement necessarily resuiting frem changes {(other than the substitution
of ansther standard commercial past o compenent mansinctared or supplied
by the Contracter) enrdered pursuast te this contrest, or frem spesific
written instructions given by the Centracting Officor divecting 2 masner of
perfarming the contyact net nermally stilised by the Contracier.

B. The fevegeing indemunity shall apply enly te contract itema
oF parts thereo! which are standard commencial suppliss.

NOTICK AND ASSISTANCE REGARDING PATENT INFRINGEMENT

A. I the ameunt of this contract is in ancess of §3, 000, the
Contzacter agress to yepest to the Contracting Officer, prompily and in
zreasonable written dotail, sach claim of patent infringement based on the
perisomance of this contract and assented against it, eregainst any of its
subcontractors if it has netice theresd.

B. In the event of litigation against the Gevernment on acceunt
of any claim of inlvingoment azising out of the performance of this contract
oy sut of he use of any suppliss furnished or constvustion work performed
hercunder, the Comivactsy agrees that it will furnish to the Covernment,
upes request, all evidence and infosmation in ite possession pertainiag to
the defonss of such litigation. Sech information sdall be furnished at the
sxpense of the Geverament sncept in these cases ia which the Contracter
has agreed to indemnifly the Goverament against the claim belng nsserted.

FLIGHT RISK

A. As used in this clavee the toerm ™ » " tacludes tosts
of alveraft, tosts of equipmant and accesseries installed Gerein, and the
operation of any power plant instalied thervein, whether or net the aireralt
is in metion during the making of any such test or the epevation of any such
mﬂm.
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B. Each and every spesstion of any aizcraft (1) te be
furnished te the Goverument wader this contvact, or (2) fusnished to
the Contwacter by the Geverament for the performance of this contyract,
whether conducted by the Contracter, by the Gevernment or by any persen
asthorvised by the Govaranment, shall be conducted at the visk of the Gevers-
mont inssiary as 19es or destruction of or damage to such sivcralt (lncluding
squipment and accesserviss instalied tharein) i concerned, setwithetanding
the previsisas of the classe hareef entitled "GOVERMMENT- FURNISHED
PROPERTY™;: PROVIDED, That if pereonnsl conducting such esperation
arve ast sither fuzuished by the Goverament oz appreoved in writing by the

Officer, or his reprecontiative to whom such astherity has boen
delegatad such eporation shall be conducted at the risk of the Centracter
aad the Contracter shall be liable for loss and destrection of and damage
teo Geverumeunt preperty sccurrving in the course of sach operation; and
FUATHER PROVIDED That the Contvacier shall beay the risk of and, with
zespect to Governmani-~furuished property, shall be liable for loss and
dostyuction of, sad damage ts, cuch aiverafl, equipment and accessaries
occurrving in the course of such oparstion and sesulting frem wiilisl mie-
conduct or fallups to snsvcise good faith ou the part of the Contracter’s
masagerial perssnael as defined in the clanse herse! entitled “"GOVERN-
MENT-FURMISHED PROPERTY.”

C. Puersuast to the requivement of B above, the Centrscting

Officsy heweby appreves the trainees hazeunder, and Centwacter's instyuctors

ia comnection with such training spsuations, as authevised persennel to
cendact spervsiions en ihe ground enly with respect te the spervation of
Ceoverament-owned sizcrell under this contyvact, within the scope of the
aren of tralaing provided for wnder this contrast.

D. Any dispuies that may azise wader the previsions of this
clause shaill be detormined as provided ia the classe heveof entitied
“PDISPUTES.™
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ALTERATIONS IN CONTRACT
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